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GENERAL BY-LAW OF 
THE INTERNATIONAL COUNCIL FOR RESEARCH IN AGROFORESTRY (ICRAF) 
By-Law No. 1 
(p rov i s iona l l y  adopted by the Board of Trustees on October 13, 1977 at Ottawa, Canada': 
Short  T i t  le 
1. T h i s  by - law  may be  c i ted as the ICRAFgenera l  by - law .  
2 .  ( 1 )  In th is  by- law and a l l  other by- laws and resolut ions of ICRAF, un less 
the  context o therwise requ i res :  
"Board"  means the Board of Trustees of ICRAF; 
"Di rector -Genera l "  means the Director-General  o f  ICRAF; 
"Chairman" means the Chairman of the Board  of Trustees 
o f  ICRAF; 
"Char te r "  means the Char ter  o f  ICRAF; 
"of f icer"  means a pe rson  re fe r red  to in sect ion 16; 
"person"  inc ludes a body corporate, corporat ion,  company, 
par tnersh ip ,  syndicate, t rus t  and any number  or  aggregate 
of  persons; 
the s ingu la r  inc ludes the p lura l ,  and the p l u r a l  inc ludes 
the s ingu la r ;  
the mascul ine gender  includes the feminine and the neuter; 
"by - laws"  means a l l  by- laws, i nc lud ing  special by- laws, 
of ICRAF as amended f rom time to time; a n d  
"Execut ive Committee" means the Execut ive Committee of 
the Board  of  Trus tess  of ICRAF. 
( 2 )  A l l  terms de f ined in the Char te r  have the same meaning in the by - laws  
and resolut ions of  ICRAF. 
CorDorate Seal 
P- 
3 .  The corporate seal of  ICRAF sha l l  be in a form approved by the Board  
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Meetinas of  the Board 
0 
0 
4. ( 1 )  The  annual  meet ing of the Board shal l  be he ld  at a place and on a day  
designated by the Chairman. 
(2) Add i t iona l  meetings of the Board shal l  be  held at a place and on  a day  
designated by the Chairman. 
Notice of  Meetinqs 
5. (1) Notice of  any meeting of  the Board o r  the Executive Committee sha l l  be  
mailed, telegraphed, o r  otherwise del ivered in w r i t i n g  to each T rus tee  
at  such address as each Trus tee  may designate, at least t h i r t y  (30) 
days  p r i o r  to the date of  such meeting. 
(2 )  No meet ing sha l l  be inva l idated because of  the fa i lu re  of a T rus tee  to 
receive not ice under  th is  section. 
I (3)  No not ice of  a meet ing shal l  be necessary i f  a l l  the Trustees are p resen t  o r  i f  those absent have waived notice or otherwise s ign i f ied the i r  con- sent  to the ho ld ing  of such meeting. 
(4) Where a l l  the Trustees have consented thereto, any Trustee may 
par t i c ipa te  in a meeting of the Board or  Execut ive Committee by means 
o f  a conference telephone o r  other communications equipment by 
means of w h i c h  a l l  persons par t i c ipa t ing  in the meeting can hear  each 
other,  and a T rus tee  par t i c ipa t ing  in a meeting pursuant  to th i s  sub-  
sect ion shal l  b e  deemed for the purposes of  the Char ter  and these 
by - laws  to be present  in person at the meeting. The  meeting shal l  be  
deemed to be h e l d  in the count ry  where the major i t y  of the Trus tees  
a r e  present,  o r  i f  a ma jor i t y  i s  not present  in one country,  then in 
the  coun t ry  where  the Chai rman or the Trustee acting in the stead of  
the Chai rman is  present .  
V ice-chai rman 
6. In the  event of the absence o r  incapaci ty of the Chairman, o r  if the office 
o f  the Cha i rman i s  vacant, the Vice-chai rman of the Board has, and may 
exerc ise  and per fo rm,  a l l  the du t ies  and funct ions of the Chairman. 
Res i anat  i on s 
7 .  A T r u s t e e  may r e s i g n  f rom off ice upon g i v i n g  notice thereof in w r i t i n g  to 
ICRAF and  such res ignat ion  becomes effective in accordance w i t h  i t s  te rms 
o r  u p o n  acceptance by the Board.  
. . / 3  
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Procedure at Meetinas 
( 8. Where the Chai rman and Vice-chai rman are absent f rom a meeting of  the 
Board or  Execut ive Committee, the Trustees present at such meeting shal l  
elect a Trus tee  to pres ide.  
9. Each Trustee, other than the Director-General ,  present at a meeting of the 
Board  o r  the Execut ive Committe shal l  have one vote and the vote of the  
major i ty  present  shal l  decide any  issue. 
10. 
11- 
12. 
13. 
14- 
Where he i s  unable to attend a meet ing of the Board or the Execut ive 
Committee, the Director-General  may designate a representat ive to at tend 
in h i s  place and such representat ive shal l  have no  vote. 
Execut ive Cornmi ttee 
(1) T h e  Board  shal l  annual ly  elect  two Trustees to serve  w i t h  the Chairman, 
V ice-cha i rman and Director-General  on the Execut ive Committee. 
( 2 )  T h e  Execut ive Committee shal l  meet at least twice annual ly at such times 
and places as i t  deems necessary. 
A Trus tee  may res ign  from the Execut ive Committee upon g ive  notice thereof 
in w r i t i n g  to ICRAF and such res ignat ion becomes effect ive in accordance 
w i t h  i t s  terms o r  upon acceptance by the Board.  
Where for  any reason a pos i t ion o n  the Execut ive Committee becomes vacant 
during the term of the Trus tee  elected thereto, the Execut ive Committee may 
appoint  another Trus tee  to that  pos i t ion for the remainder of that term. 
( 1 )  Subject  to subsection ( 2 )  and except as otherwise prov ided in th is  by- 
law, the Execut ive Committee shal l  exercise and per fo rm a l l  of the 
powers and functions o f  the Board  between meetings of the Board.  
( 2 )  T h e  powers delegated to the Execut ive Committee d o  not include: 
(a) the power  to amend the Char ter ;  
(b) the power  to al ter  any fundamental po l i cy  of ICRAF; 
(c) the power  to increase the total author ized budget of 
ICRAF fo r  any year;  or 
(d) the power  to enact, amend o r  repeal the by- laws of 
ICRAF. 
. . . .  14 
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Adv iso ry ,  ,tan( 
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ing anG other Committees 
A n y  advisory,  standing or other committees appointed by the Board 
under  A r t i c l e  VI I I ,  section 1 2  of  the Char te r  shal l  be appointed annua l ly  
and shal l  consist o f  such persons  as the Board  deems necessary. 
( 2 )  A committee appointed u n d e r  A r t i t l e  VIII, section 1 2  of the Char te r  sha l l  
meet at such times and places as i t  deems necessary o r  at the request of 
the Board, the Execut ive Committee or the Director-General.  
Of f i cers  of  ICRAF 
16. ( 1 )  The  off icers of ICRAF a r e  the Director-General,  the Secretary and  the 
T reasu re r  and such other o f f icers  as the Board may determine, i nc lud ing  
one or  more assistants to any  of the of f icers  so appointed. A n y  two of  
the said offices may b e  h e l d  by the same person. 
holds the offices of Secretary and  Treasurer ,  he  may, b u t  need not, be  
k n o w n  as Secre tary -Treasurer .  
I f  the same person 
( 2 )  F r o m  time to time the Board  may va ry ,  a d d  to or l im i t  the powers a n d  
dut ies of  any of f icer  or  o f f icers .  
( 3 )  Subject to the Char te r  and  the by- laws, the  dut ies of a l l  off icers o f  
ICRAF shal l  be such as the terms of t h e i r  engagement ca l l  for o r  the 
Board  requ i res  of  them. A n y  o f  the powers  and  dut ies of an of f icer  to 
whom an assistant has been appointed may be  exercised and per fo rmed 
by such assistant, un less  the Board  o therw ise  d i rec ts .  
D i rector-General  
17. Subject  to the Char te r  and  the by- laws,  the Director-General  has, on behal f  
o f  the Board, the operat ion and management o f  the af fa i rs  of ICRAF. 
Secretarv 
18. ( 1 )  T h e r e  shal l  b e  a Secretary o f  ICRAF, appointed by the Board on the 
recommendation of the Director-General .  
( 2 )  T h e  Secretary sha l l :  
(a) keep the records  of ICRAF; 
( b  enter, or  cause to be  entered, in to  the books kept  fo r  that 
purpose the minutes of proceed ings  at  meetings of the 
Board, the Execut ive  Committee a n d  any o the r  committees 
appointed by the Board ;  
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(c )  when instructed, g i v e  notices to Trustees, audi tors and 
members of  committees; 
(d )  coordinate the p repara t i on  of the annual repor t  re la t ing 
to the act iv i t ies  of  ICRAF for each fiscal year;  
(e) keep the custody o f  the seal of ICRAF and of all books, 
papers,  records,  documents a n d  other instruments be- 
long ing  to ICRAF; and  
(0  c a r r y  out such o ther  du t ies  as a re  assigned to h i m  by the 
Board  or  the Director-General .  
T r e a s u r e r  
19. ( 1 )  T h e r e  shal l  be  a T reasu re r  o f  ICRAF, appointed by the Board o n  the 
recommendation of the Director-General .  
( 2 )  T h e  T reasure r  sha l l  
(a)  manage the f inanc ia l  a f fa i rs  o f  ICRAF; 
(b) have custody of the funds  and secur i t ies of ICRAF; 
(c) coordinate the p repara t i on  of the budget o f  ICRAF for 
each f iscal year;  
(d) prepare  the f inanc ia l  statements r e q u i r e d  for  the 
annual repo r t  o f  ICRAF for each f iscal year; 
(e)  superv i se  the opera t ion  o f  the accounts establ ished 
by  ICRAF for i t s  operations; 
( f )  p r o v i d e  fo r  the aud i to rs  of  ICRAF such informat ion 
re la t i ng  to the accounts and f inancial transactions of  
ICRAF as  may be  requ i red ;  and 
(91 c a r r y  ou t  such o ther  du t ies  as a re  assigned to h i m  by 
the Board  or  the Director-General .  
Of f i cer  Vacancy 
20. Where fo r  any reason the off ice of Secretary o r  T reasu re r  o r  any other 
o f f i cer  appointed by the Board  becomes vacant during the te rm of  the person 
appointed to that pos i t ion  by the  Board, the Director-General  may appoint  
a replacement to that  office, b u t  such  appointment sha l l  not extend past the 
date o f  the nex t  r e g u l a r l y  scheduled meeting o f  the Board.  
. .  . I 6  
2 1 .  
2 2 .  
2 3 .  
24. 
25. 
2 6 .  
2 7 .  
2 8 .  
29. 
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Emolovees and Other Personnel  
The Director-General  may appoint  or  otherwise engage such employees, 
agents, consultants and advisors as he deems necessary to c a r r y  out the 
work of ICRAF. 
Terms and Condit ions of Office o r  Employment 
The  Board shall, on  the recommendation of the Director-General ,  f i x  the 
range of salaries, and the terms and condi t ions of employment, o f  the 
of f icers  of ICRAF. 
Subject  to such l imitat ions as the Board may impose, the Director-General  
sha l l  f ix ,  w i th in  the range approved by the Board,  the remunerat ion and 
the terms and condi t ions of employment of any  employee. agent, consul tant  
o r  adv isor  appointed or engaged under  section 2 1 .  
Each Trustee, other than the Director-General ,  sha l l  be  paid by ICRAF for 
h i s  services as a Trustee such remunerat ion and expenses as are f i xed  by 
resolut ion of the Board from time to time. 
T h e  Treasurer  and every  of f icer  or employee of ICRAF who i s  responsib le  
for hand l ing  secur i t ies,  money o r  other negot iable inst ruments on behal f  
o f  ICRAF, shal l  be bonded b y  ICRAF in an amount f i xed  b y  resolut ion of 
the Board.  
E v e r y  cheque, o r  o rde r  for payment of money d r a w n  on any account o f  
ICRAF, shal l  be s igned by the Director-General ,  T reasu re r  o r  such other 
person or  persons as are designated by the Board  by resolut ion.  
The  T reasu re r  shall cause to be opened in any country such bank  account 
or accounts as he  deems necessary to p r o p e r l y  conduct the business of 
ICRAF . 
A u d i t  
T h e  accounts and f inancial t ransact ions of ICRAF sha l l  be  audi ted annua l ly  
by an audi tor  appointed by the Board  and a r e p o r t  of such audi t ,  i nc lud ing  
the f inancial  statements of ICRAF, shal l ,  w i t h i n  four  months after the termina- 
t ion  o f  each fiscal year, be t ransmi t ted to the Cha i rman who shal l  p lace su& 
r e p o r t  before the Board.  
Fiscal  Year  
The  f iscal vear  of ICRAF shal l  be  the calendar vea r .  
. . . .  / 7  
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Execut ion of Documents 
30. ( 1 )  Eve ry  deed, agreement. contract, formal inst rument  in w r i t i n g  or  any 
other document that requ i res  execut ion o r  cer t i f icat ion on behalf of 
ICRAF shal l  be s igned b y  the Chairman, Director-General ,  Treasurer ,  
Secretary, o r  such of f icer  or  employee as is  designated by the D i rec tor -  
General in w r i t i n g .  
( 2 )  A n y  person author ized to execute or ce r t i f y  any document under  sub- 
section ( 1 )  may af f ix  the corporate seal thereto. 
Pub l ic  Statements 
31.  A n y  of f ic ia l  statement o r  announcement made in the name of ICRAF, other 
than rou t ine  statements or releases r e q u i r e d  to be made by employees in the 
performance of the i r  duties, shal l  b e  made on ly  by the Chairman or the 
Di rector -Genera l  and shal l  be made in accordance w i t h  po l ic ies approved by 
the Board.  
Beauests and Donations 
3 2 .  ( 1 )  No g i f t ,  bequest o r  donation, other than vo lun ta ry  contr ibut ions p r o v i d e d  
to ICRAF by members of the Group pu rsuan t  to A r t i c l e  VI1 of the Char ter ,  
shal l  be  accepted by, o r  on  behal f  of, ICRAF wi thout  p r i o r  approval  o f  
the Board.  
( 2 )  Where a g i f t ,  bequest, o r  donat ion to ICRAF is approved by the Board, i t  
sha l l  be deal t  w i t h  in accordance w i t h  i t s  terms and w i t h  the condi t ions 
o f  i t s  acceptance by the Board.  
Conf l ic t  o f  Interest  
33. ( 1 )  D u r i n g  the considerat ion by the Board o r  by a committee thereof o f  any 
proposed contract  or commitment of funds  o r  resources of  ICRAF to a 
proposed contractee o r  benef ic iarv ,  any  Trus tee  who is  o f f i c ia l l y  con- 
nected w i t h  o r  has a benef ic ia l  interest in such contractee or benef ic iary  
o r  w i t h  any in terested p a r t y  in the transact ion,  sha l l  declare h i s  con- 
nect ion or in terest ,  sha l l  r e f r a i n  f rom vo t i ng  o n  such contract  o r  
commitment, and shal l  w i t h d r a w  f rom the meet ing at the time the vote 
i s  taken, but such a w i thd rawa l  shal l  be  deemed not  to affect the 
existence of  a quorum.  
( 2 )  No member of  the Board, o the r  than the Director-General ,  shal l  during 
h i s  term of off ice as a T rus tee  of ICRAF, enter  in to  a contract  w i t h  ICRAF 
whether  as an  employee or  independent contractor .  
. .  . I8 
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By-Laws 
34. Subject  to the Char te r ,  by- laws of ICRAF may be enacted, amended or 
repealed by a ma jor i t y  of the Trustees present at any meet ing of the Board 
where  not ice of  the proposed enactment, amendment or  repeal  has been 
g i v e n  in w r i t i n g  to the members of the Board at  least t h i r t y ( 3 0 )  days p r i o r  
to such meeting. 
